COMMERCIAL REHABILITATION AGREEMENT

THIS COMMERCIAL REHABILITATION AGREEMENT (this “Agreement”) is
entered into as of % 2§ , 2010, by and between the REDEVELOPMENT AGENCY
OF THE CITY OF B ANK, a public body, corporate and politic (the “Agency”), and
FLAPPERS COMEDY, LLC, a California limited liability company (the “Developer™).

RECITALS

The following recitals are a substantive part of this Agreement:

A. In furtherance of the objectives of the Community Redevelopment Law of the
State of California, Health and Safety Code Section 33000, et seq., the Agency has adopted a
Downtown Tenant Assistance Program (“*DTAP) to assist owners and tenants of commercial
properties to rehabilitate or improve buildings located in downtown Burbank, within the City
Centre Redevelopment Project Area. During the FY 2009-10 budget process and on February 17,
2009, the Redevelopment Agency combined the DTAP with new funding to create a Business
Assistance Program (“BAP”). The BAP may be used by owners or tenants to rehabilitate and/or
improve with tenant improvements buildings for use by quality tenants, such as Comedy Clubs.

B. The Agency desires to effectuate the redevelopment, rehabilitation, and
improvement of the commercial property located at 102 East Magnolia Boulevard in Burbank
commonly referred to as the “Macaroni Grill” (referred to herein as both the “Premises” and the
“Property”). The Property is further defined in Article 1 hereof and further described in the
- Property Legal Description which is attached hereto as Attachment No. 1.

C. As of the date of this Agreement (“Date of Agreement”), the Developer has
executed a four (4) year sublease with the Brinker Restaurant Corporation, the existing lessee,
and is in negotiations with the property owner, Burbank Entertainment Village, LLC (“Owner”),
for a longer ten (10) year lease. Developer has requested the Agency’s assistance to undertake
improvements to the Property.

E. Subject to the terms of this Agreement, Agency will provide a loan to the
Developer in an amount not to exceed One Hundred Ninety Thousand Dollars ($190,000) (the
“Agency Loan™) and, in exchange, Developer will construct or cause the construction of the
improvements required hereunder. Prior to disbursement of any loan proceeds by the Agency,
the Developer will be required to provide evidence of a written and fully executed long-term
lease agreement with Owner for Premises.

F. The Agency Loan made pursuant to the terms of this Agreement is in the vital and
best interest of the City and the health, safety, morals and welfare of its residents, and in accord
with the public purposes and provisions of applicable federal, state and local laws and
requirements under which the redevelopment of the Redevelopment Project has been undertaken.
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NOW, THEREFORE, the Agency and the Developer hereby agree as follows:
Article L PURPOSE OF AGREEMENT; DEFINITIONS
Section 1.1  Purpose of Agreement.

The purpose of this Agreement is to assist Developer in the rehabilitation of the Property,
cause the construction of the Improvements, and provide for the operation of a Comedy Club on
the Premises. This Agreement provides for the rehabilitation and tenanting of a centrally-located
and highly visible building in downtown Burbank. This Agreement is in the vital and best
interests of the City and the health, safety, morals and welfare of its residents, and in accordance
with public purposes and provisions of applicable federal, state and local laws and requirements.

Section 1.2  Definitions

“Agency” means the Redevelopment Agency of the City of Burbank, a public body,
corporate and politic, exercising governmental functions and powers and organized and existing
under Chapter 2 of the Community Redevelopment Law, and any assignee of or successor to its
rights, powers and responsibilities.

“dgency Loan” means the loan to be made by the Agency to the Developer pursuant to
Section 3.2 of this Agreement.

“4greement” means this Commercial Rehabilitation Agreement between the Agency and
the Developer. '

“City” means the City of Burbank, a California municipal corporation. The City isnot a
party to this Agreement

“Closing” means the date the Agency certifies that the Conditions Precedent to the
disbursement of the Agency Loan have been satisfied or waived in the reasonable discretion of
the Agency in accordance with Section 3.2(C) hereof.

“Community Redevelopment Law” means California Health and Safety Code Section
33000, ef seq., as the same now exists or may hereinafter be amended.

“Concept Drawing” means the “Proposed Flappers Floorplan” attached to this
Agreement as Attachment 2.

“«Conditions Precedent” means the conditions precedent to the Closing for the benefit of
the Agency, as set forth in Section 3.2 (C) hereof.

“Construction Drawings” means the detailed construction drawings and plans to be
prepared with respect to the Improvements, as set forth in Section 2.2 hereof.

“County” means the County of Los Angeles.
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“Date of Agreement” means the date set forth in the first paragraph hereof.

“Deed of Trust” means the deed of trust securing the Repayment Note, and which is to
be recorded as an encumbrance to Developer’s fee interest in the Secured Property. The form of
the Deed of Trust is attached hereto as Attachment No. 6 and incorporated herein by reference.

“Default” means the failure of a party to perform any action or covenant required by this
Agreement within the time periods provided herein following notice and opportunity to cure, as
set forth in Section 5.1 hereof.

~ “Developer” means Flappers Comedy, LLC, a California limited liability company.

“Eligible Costs” means the costs eligible to be reimbursed by the Agency Loan pursuant
to the terms of this Agreement, which shall include hard construction costs for the Base Building
Improvements and Tenant Improvements and associated soft costs (architectural, engineering,
permits, and fees).

“Governmental Requirements” means all laws, ordinances, statutes, codes, rules,
regulations, orders and decrees of the United States, the State, the County, the City, or any other
political subdivision in which the Property is located, and of any other political subdivision,
agency or instrumentality exercising jurisdiction over the Agency, the Developer or the Property.

“Hazardous Materials” means any substance, material, or waste which is or becomes,
regulated by any local governmental authority, the State, or the United States Government,
including, but not limited to, any material or substance which is (i) defined as a “hazardous
waste,” “extremely hazardous waste,” or “restricted hazardous waste” under Section 25115,
25117 or 25122.7, or listed pursuant to Section 25140 of the California Health and Safety Code,
Division 20, Chapter 6.5 (Hazardous Waste Control Law)), (ii) defined as a “hazardous
substance” under Section 25316 of the California Health and Safety Code, Division 20, Chapter
6.8 (Carpenter-Presley-Tanner Hazardous Substance Account Act), (iii) defined as a “hazardous
material,” “hazardous substance,” or “hazardous waste” under Section 25501 of the California
Health and Safety Code, Division 20, Chapter 6.95 (Hazardous Materials Release Response
Plans and Inventory), (iv) defined as a “hazardous substance” under Section 25281 of the
California Health and Safety Code, Division 20, Chapter 6.7 (Underground Storage of
Hazardous Substances), (v) petroleum, (vi) friable asbestos, (vii) polychlorinated byphenyls,
(viii) methyl tertiary butyl ether, (ix) listed under Article 9 or defined as “hazardous™ or
“extremely hazardous” pursuant to Article 11 of Title 22 of the California Code of Regulations,
Division 4, Chapter 20, (x) designated as “hazardous substances” pursuant to Section 311 of the
Clean Water Act (33 U.S.C. §1317), (xi) defined as a “hazardous waste” pursuant to Section
1004 of the Resource Conservation and Recovery Act, 42 U.S.C. §§6901, ef seq. (42 U.5.C.
§6903) or (xii) defined as “hazardous substances” pursuant to Section 101 of the Comprehensive
Environmental Response, Compensation, and Liability Act, 42 U.S.C. §§9601, et seq.

“Improvements” mean the improvements to be made constructed by the Developer, or on
Developer’s behalf, pursuant to this Agreement on the Premises as generally depicted on the
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“Proposed Flappers Floorplan,” attached hereto as Attachment 2, and as set forth in the Scope of
Work, attached hereto as Attachement 3.

“Lease” means that certain lease to be executed between Owner and Developer for
approximately 7,100 usable (adjusted gross) square feet of space on the Property.

“Note” when used herein refers to the Repayment Note.
“Notice” shall mean a notice in the form prescribed by Section 6.1 hereof.

“Owner” means Burbank Entertainment Village, LLC. Owner is not a party to this
Agreement.

“Property” means the real property located at 102 East Magnolia Boulevard, Burbank,
California.

“Property Legal Description” means the legal description of the Property’s land, which
is attached hereto as Attachment No. 1 and incorporated herein.

“Redevelopment Plan” means the Redevelopment Plan for the Redevelopment Project,
adopted by Ordinance No. 2315 and amended by Ordinance Nos. 2452, 3052, 3387, 3510, 3630,
3679, 3654 and 3704 of the City Council of the City of Burbank, and incorporated herein.

“Redevelopment Project” means the City Centre Redevelopment Project, adopted by the
City pursuant to the Redevelopment Plan.

“Release of Construction Covenants” means the document which evidences the
Developer’s satisfactory completion of the Improvements, as set forth in Section 2.11 hereof, in
the form of Attachment No. 6 hereto which is incorporated herein.

“Repayment Note” means the promissory note evidencing Developer’s obligation to
repay the Agency Loan. The form of the Repayment Note is attached hereto as Attachment No.
4 and incorporated herein by reference.

“Scope of Work” means the Scope of Work attached hereto as Attachment No. 2 and
incorporated herein, which describes the scope, amount and quality of the development of the
Improvements to be constructed by the Developer.

“Schedule of Performance” means the Schedule of Performance attached hereto as
Attachment No. 3 and incorporated herein, setting out the dates and/or time periods by which
certain obligations set forth in this Agreement must be accomplished.

“State” means the State of California.
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“Sublease” means that certain lease executed between existing lesee, Brinker Restaurant

Corporation and Developer for approximately 7,100 usable (adjusted gross) square feet of space
on the Property. '

“Transfer” is defined in Section 6.3 hereof.

Article 1L REDEVELOPMENT OF THE PROPERTY

Section 2.1  Scope of Work. The Developer shall develop or cause the development
of the Improvements in accordance with the Scope of Work, the City’s Municipal Code, and the
plans, drawings and documents submitted by the Developer and reasonably approved by the
Agency as set forth herein.

Section 2.2 Design Review.

(A) Construction Drawings. Within the time set forth in the Schedule of
Performance, the Developer shall submit to the City detailed construction plans and drawings
with respect to the Improvements (the “Construction Drawings™).

(B) Agency Review and Approval. The Agency may review any and all aspects
of the Construction Drawings for the Improvements. The Developer acknowledges and agrees
that the Agency is entitled to approve or disapprove the Construction Drawings for the
Improvements in order to satisfy the Agency’s obligation to promote sound development and
redevelopment within the Redevelopment Project, and to promote a high level of design which
will impact the surrounding development within the Redevelopment Project. The Developer
shall not be entitled to any monetary damages or compensation as a result of the Agency’s
disapproval of the Construction Drawings for the Improvements in accordance with the terms of
this Agreement. Nothing herein shall be construed as a limitation on the City’s building permit
review and plan check process.

(C) Standards for Disapproval. The Agency shall have the right to disapprove
any revisions to the Concept Drawing in its reasonable discretion.

(i) The Agency shall have the right to disapprove in its reasonable
discretion any of the Construction Drawings for the Improvements if said Construction Drawings
do not conform to the approved Concept Drawing.

(i)  The Agency shall have the right to disapprove in its reasonable
discretion any of the Construction Drawings if said Construction Drawings do not conform to the
Scope of Work, this Agreement, the Redevelopment Plan or the Burbank Municipal Code
(including without limitation Titles 9 and 10 of the Burbank Municipal Code, and the California
Building Code, the California Electrical Code, the California Mechanical Code, the California
Plumbing Code, the California Fire Code, and the Uniform Fire Code to the extent the same have
been adopted by reference into the Burbank Municipal Code).

(ili)  The Agency may also disapprove the Construction Drawings if
they are incomplete.
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The Agency shall state in writing the reasons for disapproval within the
time set forth in the Schedule of Performance. In the event that the Agency does not approve or
disapprove such revisions within such time, the time for Developer to perform its obligations
hereunder to submit plans or satisfy the conditions precedent to Agency Loan disbursements,
shall be extended by one (1) day for every day by which the Agency’s action exceeds the time
provided for in the Schedule of Performance. Any changes must be consistent with the Scope of
Work and any items previously approved hereunder. The Developer, upon receipt of a
disapproval based upon powers reserved by the Agency hereunder, shall revise such portions and
resubmit to the Agency by the time established therefor in the Schedule of Performance.

(D) Consultation and Coordination. During the preparation of the Construction
Drawings for the Improvements, staff of the Agency and the Developer shall hold regular
progress meetings to coordinate their preparation, submission, and review. The staff of the
Agency and the Developer shall communicate and consult informally as frequently as is
necessary to ensure that the formal submittal of any documents to the Agency can receive
prompt and thorough consideration. The Agency shall designate an Agency employee to serve
as the project manager who is responsible for the coordination of the Agency’s activities under
this Agreement and for expediting the land use approval and permitting process.

(E) Defects in Plans. The Agency shall not be responsible either to the
Developer, the Owner or other third parties in any way for any defects in the Concept Drawing
or the Construction Drawings, nor for any structural or other defects in any work done according
to the approved Concept Drawing or Construction Drawings, nor for any delays reasonably
caused by the review and approval processes which are in accordance with this Section 2.2. The
Developer shall hold harmless, indemnify and defend the Agency, the City and their officers,
employees, agents and representatives from and against any claims, suits for damages to property
or injuries to persons arising out of or in any way relating to defects in the Concept Drawing or
the Construction Drawings, including without limitation the violation of any laws, and for

defects in any work done according to the approved Concept Drawing and Construction
Drawings.

Section 2.3  Land Use Approvals. Before commencement of construction of the
Improvements or other works of improvement upon the Building or Property, and as a condition
precedent to the disbursement of Agency Loan proceeds, the Developer shall, at its own expense,
secure or cause to be secured any and all land use and other entitlements, permits and approvals
which may be required for the Improvements by the City and any other governmental agency
affected by such construction or work. The staff of the Agency shall cooperate with and assist
the Developer in obtaining such entitlements, permits and approvals; provided, however, that this
Agreement does not constitute the granting of such entitlements, permits and approvals. The

Developer shall, without limitation, apply for and secure the following, and pay all costs, charges
and fees associated therewith:

(A) All other permits and fees required by the City, County, and other
governmental agencies with jurisdiction over the Improvements.

(B) Any environmental studies and documents required pursuant to the California
Environmental Quality Act, Public Resources Code Sections 21000, ef seq.

K:\projects\Flappers\Flappers v3 (2)

Page 6
05-06-10



Section 2.4  Costs of Construction. Except to the extent otherwise expressly set forth
in this Agreement, all of the cost of planning, designing, developing and constructing all of the
Improvements, shall be borne solely by the Developer.

Section 2.5 Environmental Condition of the Property. Developer shall take all
commercially reasonable precautions to prevent the release into the environment of any
Hazardous Materials which are located in, on or under the Property. Such precautions shall
include compliance with all applicable Governmental Requirements with respect to Hazardous
Materials. In addition, Developer shall install and utilize such equipment and implement and
adhere to such procedures as are consistent with commercially reasonable standards as respects
the disclosure, storage, use, removal and disposal of Hazardous Materials.

Section 2.6  Schedule of Performance. The Developer shall submit all Construction
Drawings, commence and complete all construction of the Improvements, and satisfy in all
material respects all other obligations and conditions of this Agreement, and the Agency shall
satisfy all of its obligations and conditions of this Agreement, within the times established
therefor in the Schedule of Performance.

Section 2.7 Insurance Requirements. Developer shall take out and maintain or shall
cause its general contractor to take out and maintain until the issuance of the Release of
Construction Covenants pursuant to Section 2.11 of this Agreement, a commercial general
liability policy in the amount of Two Million Dollars ($2,000,000) combined single limit policy
(which shall include, without limitation, automobile liability), which shall protect Developer,
Agency, and City, and their respect officers, employees, representatives, agents, or volunteers
from claims for such damages. Upon the issuance of a Release of Construction Covenants and
until the later of (i) the date the Agency Loan is fully repaid (or forgiven) in accordance with the
terms of the Repayment Note the Developer shall take out and maintain a commercial general
liability policy in the amount of Two Million Dollars ($2,000,000) combined single limit policy
(which shall include, without limitation, automobile liability), which shall protect Developer and
Agency, and their respective officers, employees, agents, representatives and volunteers, from
claims for such damages. Such policies shall be written on an occurrence form and shall apply
separately to each insured against whom claim is made or suit is brought, except with respect to
the limits of the insured’s liability. Developer shall also furnish or cause to be furnished to
Agency evidence satisfactory to the Agency that Developer (if applicable) and any contractor
with whom it has contracted for the performance of work on the Property or otherwise pursuant
to this Agreement carries workers’ compensation insurance as required by law.

(A) All policies of insurance provided for in this Section 2.7, except for the
workers’ compensation insurance, shall name the Developer as the insured and Agency and its
respective officers, employees, agents, representatives and volunteers, as additional insureds, as
their respective interests may appear. The Developer shall also maintain property casualty
insurance policies which insure in an amount at least equal to the replacement value of the
Property as such value is anticipated to be with the Improvements. All policies of insurance
required hereunder shall be primary and any insurance or self-insurance carried by the Agency
shall be excess to the insurance required hereunder and shall not contribute to it. All policies of
insurance required hereunder shall contain a waiver of subrogation in favor of the Agency and its
officers, employees, agents, representatives, and volunteers. Developer agrees to timely pay or
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cause to be timely paid all premiums for such insurance and, at its sole cost and expense, to
comply and secure compliance with all insurance requirements necessary for the maintenance of
such insurance. Developer agrees to submit policies of all insurance required by this Section 2.7
of this Agreement, or certificates and endorsement forms evidencing the existence thereof, to
Agency, on or before the time such insurance coverage is required, indicating full coverage of
the contractual liability imposed by this Agreement. At least thirty (30) days prior to expiration
of any such policy, copies of renewal policies, or certificates and endorsement forms evidencing
the existence thereof, shall be submitted to Agency. All policies shall be written by good and
solvent insurers qualified to do business in California, with an A.M. Best’s rating of not less than
“A ” and which are reasonably acceptable to the Agency Executive Director or designee. Any
policy of insurance required hereunder shall be endorsed to provide that said policy shall not be

cancelled or terminated by the insurer or the insured (Developer) without thirty (30) days prior
written notice to the Agency.

Section 2.8 Developer’s Indemnity. The Developer shall defend, indemnify, assume
all responsibility for, and hold the Agency and its officers, employees, agents, representatives,
and volunteers harmless from all claims, demands, damages, defense costs or liability of any
kind or nature relating to the subject matter of this Agreement or the implementation thereof and
for any damages to property or injuries to persons, including accidental death (including
reasonable attorneys’ fees and costs), which may be caused by any acts or omissions of the
Developer under this Agreement, whether such activities or performance thereof be by the
Developer or by anyone directly or indirectly employed or contracted with by the Developer and
whether such damage shall accrue or be discovered before or after termination of this
Agreement. The Developer shall not be liable for and this indemnity shall not apply to property
damage or bodily injury occasioned by the willful misconduct or negligence of the Agency or its
officers, employees, agents, representatives or volunteers.

Section 2.9  Rights of Access. Prior to the issuance of a Release of Construction
Covenants (as specified in Section 2.11 of this Agreement), for purposes of assuring compliance
with this Agreement, representatives of the Agency shall have the right of access to the Property,
or any portion thereof, without charges or fees, at normal construction hours during the period of
construction for the purposes of this Agreement, including but not limited to, the inspection of
the work being performed in constructing the Improvements so long as Agency representatives
comply with all safety rules. The Agency (or its representatives) shall, except in emergency
situations, notify the Developer prior to exercising its rights pursuant to this Section 2.8, and

such representatives shall be accompanied by a representative of the Developer or its contractor
while on the Property.

Section 2.10 Compliance With Laws. The Developer shall carry out the design,
construction and operation of the Improvements in conformity with all applicable laws, including
all applicable state labor standards, the City zoning and development standards, building,
plumbing, mechanical and electrical codes, and all other provisions of the City’s Municipal
Code, and all applicable disabled and handicapped access requirements, including without
limitation the Americans With Disabilities Act, 42 U.S.C. Section 12101, et seq., Government
Code Section 4450, et seq., Government Code Section 11135, ef seq., and the Unruh Civil Rights
Act, Civil Code Sections 51, ef seq.
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(A) Nondiscrimination in Employment. Developer certifies and agrees that all
persons employed or applying for employment by it, its affiliates, subsidiaries, or holding
companies, and all subcontractors, bidders and vendors, are and will be treated equally by it
without regard to, or because of race, color, religion, ancestry, national origin, sex, sexual
orientation, age, pregnancy, childbirth or related medical condition, medical condition (cancer
related) or physical or mental disability, and in compliance with Title VII of the Civil Rights Act
of 1964, 42 U.S.C. Section 2000, ef seq., the Federal Equal Pay Act of 1963, 29 U.S.C. Section
206(d), the Age Discrimination in Employment Act of 1967, 29 U.S.C. Section 621, ef seq., the
Immigration Reform and Control Act of 1986, 8 U.S.C. Section 1324b, et seq., 42 U.S.C.
Section 1981, the California Fair Employment and Housing Act, Cal. Government Code Section
12900, ef seq., the California Equal Pay Law, Cal. Labor Code Section 1197.5, Cal. Government
Code Section 11135, the Americans with Disabilities Act, 42 U.S.C. Section 12101, ef seq., and
all other anti-discrimination laws and regulations of the United States and the State of California
as they now exist or may hereafter be amended.

(B) Taxes and Assessments. The Developer shall pay prior to delinquency any
and all taxes or assessments owing by Developer or assessed against Developer’s leasehold
interest, including possessory interest taxes, if applicable.

(C) Prevailing Wages. Developer shall comply with Labor Code Section 1720
et seq., and its implementing regulations, regarding the payment of prevailing wages (the
“Prevailing Wage Law”) with regard to the construction of the Improvements. Developer shall
be solely responsible for effectuating compliance with Prevailing Wage Law. Developer hereby
releases from liability, and agrees to indemnify, defend, assume all responsibility for and hold
the Agency and the City, and their officers, volunteers, employees, agents, and representatives,
harmless from any and all claims, demands, actions, suits, proceedings, fines, penalties,
damages, expenses resulting from, arising out of, or based upon Developer’s acts or omissions
pertaining to the compliance with the Prevailing Wage Law for the Improvements.

Section 2.11 Release of Construction Covenants. Promptly after completion of the
Improvements in conformity with this Agreement, the Agency shall furnish the Developer with a
“Release of Construction Covenants,” substantially in the form of Attachment No. 8 hereto
which is incorporated herein by reference. The Release of Construction Covenants shall be a
conclusive determination of satisfactory completion of the Improvements on the Property.

If the Agency refuses or fails to furnish the Release of Construction Covenants, after
written request from the Developer, the Agency shall, within ten (10) days of written request
therefor, provide the Developer with a written statement of the reasons the Agency refused or
failed to furnish the Release of Construction Covenants. The statement shall also contain the
Agency’s opinion of the actions the Developer must take to obtain the Release of Construction
Covenants. Even if the Agency shall have failed to provide such written statement within such
ten (10) day period, the Developer shall not be deemed entitled to the Release of Construction
Covenants. The Release of Construction Covenants shall not constitute evidence of compliance
with or satisfaction of any obligation of the Developer to any holder of any mortgage, or any
insurer of a mortgage securing money loaned to finance the Improvements, or any part thereof.
Nor shall the Release of Construction Covenants constitute evidence of compliance with or
satisfaction of the obligations with respect to repayment of the Agency Loan, including
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satisfaction of the Repayment Note. The Release of Construction Covenants is not a notice of
completion as referred to in Section 3093 of the California Civil Code. The Release of

Construction Covenants shall be in such form as to be permitted to be recorded in the Recorder’s
Office of Los Angeles County.

Article IIl.  FINANCING OF THE IMPROVEMENTS

Section 3.1  Agency Loan. Subject to Developer’s performance of all of the terms,
covenants and conditions which are set forth herein, the Agency hereby agrees to loan to the
Developer, and the Developer agrees to borrow from the Agency, a sum not to exceed One
Hundred Ninety Thousand Dollars ($190,000) U.S. (the “Agency Loan”). The actual amount of

the Agency Loan that will actually be disbursed to the Developer shall be in accordance with
Section 3.5.

Section 3.2 Repayment of Agency Loan. The Developer’s obligation to repay the
Agency Loan, and the terms of said repayment, shall be as set forth in the Repayment Note in the
form of Attachment No. 4 attached hereto and incorporated herein.

Section 3.3  Security for Agency Loan. Developer’s obligation to repay the Agency
Loan shall be secured by a second position deed of trust recorded against real property pledged
by the Developer, in the form set forth as Attachment 6 (or other form deemed acceptable
Agency Counsel), as well as a personal guaranty from Barbara Holliday, Developer’s owner, in
the form attached hereto as Attachment 7 (or other form deemed acceptable Agency Counsel).

Section 3.4 Conditions to Disbursement of Agency Loan Proceeds/Closing. The
Agency’s obligation to disburse proceeds of the Agency Loan to the Developer shall be
contingent upon (1) the Closing and (2) the Developer’s compliance with the disbursement
procedures set forth below. The Closing is subject to the fulfillment by Developer or waiver by
Agency of each and all of the conditions precedent (1) through (7), inclusive, described below
(“Conditions Precedent”), which are solely for the benefit of Agency, any of which may be
waived by the Agency’s Executive Director, or his or her designee, in his or her sole and
absolute discretion:

1. Execution of Documents. Developer shall have executed and delivered
to the Agency the Note, Deed of Trust and any other documents required hereunder. The
Agency reserves the right to conduct an appraisal of security and to require additional security if

the Executive Director, or his designee, deems such additional security necessary to protect the
Agency’s financial interests.

2 Permits and Land Use Approvals. Developer shall have obtained each
and all of the land use approvals, building permits and any other approvals necessary for the
construction and development of the Improvements, in accordance with Section 2.3 of this
Agreement.

3. Evidence of Financing. Developer shall have provided written proof
reasonably acceptable to Agency that the Developer has obtained a commitment for equity
contributions and loans, subject to customary conditions, for construction and/or permanent
financing of the Improvements, and Agency shall have reasonably approved such financing
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commitments pursuant to Section 3.1 of this Agreement. The construction financing for the
Improvements, if any, shall close prior to the disbursement of any Agency Loan Proceeds. In
addition, the Developer shall have certified in writing to the Agency that the Agency Loan,
together with Developer’s other financing, are together projected to be sufficient to pay for the
development of the Improvements.

4. Construction Contract. Developer shall have provided to the Agency a
signed copy of the construction contract(s) between the Developer and one or more duly licensed
general contractors for the construction of the Improvements, certified by the Developer to be
true and correct copies thereof, and the Agency's Assistant Executive Director, or his or her
designee, shall have reasonably approved such contractor or contractors as having the experience
and financial resources necessary to construct the Improvements.

- 8 Proof of Insurance. Developer shall have provided to the Agency a
certificate of insurance that satisfies the requirements of Section 2.7 of this Agreement, including
the required coverage and endorsements.

6. Leases. Developer and Owner shall have executed the Lease obligating
Owner to lease the Premises to Developer for a minimum of ten (10) years.

T No Default, Representations and Warranties. Developer shall not be
in default in any of its obligations under the terms of this Agreement. All representations and
warranties of Borrower contained shall be true and correct in all material respects on and as of
the date of the disbursement of the Agency Loan as though made at that time, and all covenants

of Developer which are required to be performed prior to the disbursement of the Agency Loan
shall have been performed by such date.

The Developer shall satisfy the Conditions Precedent, unless waived by
the Executive Director or his or her designee, within the time set forth in the Schedule of
Performance. However, in no event shall the Closing occur later than November 11, 2010,
unless said date is extended by the Executive Director, or his or her designee, in his or sole and
absolute discretion.

Section 3.5  Disbursement of Agency Loan Proceeds. The Agency Loan proceeds
shall be disbursed in accordance with this subsection. The Agency and Developer shall jointly
develop a progress payment schedule for completed work items, consistent with the Scope of
Work, for the Improvements. The Developer, upon completion of work items, may make a draw
request for the work item(s) as set forth in the progress payment schedule for Improvements.
The Developer shall provide written evidence of the accrual of actual costs and expenses for the
Improvements. The Agency shall have the right to inspect the Property to insure that the
Improvements have been constructed in accordance with the Scope of Work, Concept Drawing,
and Construction Drawings. Upon the request for the last Agency Loan disbursement for
Improvements, the Developer shall also obtain an estoppel certificate from the Owner, in a form
acceptable to the Agency’s legal counsel, that the Base Building Improvements have been built
in accordance with the plans and specifications as may be required by the Lease between the
Developer and Owner. The total amount of Agency Loan proceeds disbursed to Developer for
Base Building Improvements shall not exceed $190,000.
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After disbursement of the maximum amount of Agency Loan proceeds permitted under
this Section 3.5, any amounts less than the Maximum Agency Loan Amount not disbursed to
Developer shall be used to reduce the base principal amount of the Note ($190,000).

Article IV. COVENANTS AND RESTRICTIONS

Section 4.1  Use in Accordance with Redevelopment Plan. The Developer
covenants and agrees for itself, its successors, assigns, and every successor in interest to the
Lease or any part thereof, that during the period of the Developer’s leasing of the Premises, the
Developer shall devote the Premises to the uses specified in the Redevelopment Plan and this
Agreement for the periods of time specified therein. All uses conducted on and in the Property,
including, without limitation, all activities undertaken by the Developer pursuant to this

Agreement, shall conform to the Redevelopment Plan, and all applicable provisions of the City
Municipal Code.

Section 4.2 Maintenance Covenants. The Developer shall maintain the Property and
all improvements thereon, in compliance with all applicable provisions of the Burbank
Municipal Code, and the following maintenance requirements. Developer shall maintain the
Property, Building, and Improvements in good condition and in accordance with the custom and
practice generally applicable to first class facilities of a similar type located within Southern
California. The Improvements (as the term is defined in the Agreement) shall be maintained in
conformance and in compliance with the approved Construction Drawings and Concept
Drawing, as the same may be amended from time to time with the approval of the City and
reasonable commercial development maintenance standards for similar projects, including but

not limited to the painting and cleaning of all exterior surfaces and other exterior facades of the
Building.

Section 4.3 Nondiscrimination Covenants. The Developer covenants by and for itself
and any successor and assigns that there shall be no discrimination against or segregation of any
person or group of persons on account of race, color, creed, religion, sex, sexual orientation,
marital status, national origin or ancestry in the lease, sublease, transfer, use, occupancy, tenure
or enjoyment of the Property, nor shall the Developer itself or any person claiming under or
through it establish or permit any such practice or practices of discrimination or segregation with
reference to the selection, location, number, use or occupancy of tenants, lessees, subtenants,
sublessees or contractors, vendees or customers of the Property.

Section 4.4  Effect of Violation of the Terms and Provisions of this Agreement
After Completion of Construction. The Agency is deemed the beneficiary of the terms and
provisions of this Agreement, for and in its own right and for the purposes of protecting the
interests of the community and other parties, public or private, in whose favor and for whose
benefit this Agreement has been provided, without regard to whether the Agency has been,
remains or is an owner of any land or interest therein in the Property or in the Redevelopment
Project. The Agency shall have the right, if the Agreement or covenants are breached, to
exercise all rights and remedies, and to maintain any actions or suits at law or in equity or other
proper proceedings to enforce the curing of such breaches and to avail itself of the rights granted
herein to which it or any other beneficiaries of this Agreement and covenants may be entitled.
The covenants contained in this Agreement shall remain in effect for the periods described
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herein, specifically including, without limitation, the following:

(A) The environmental covenants set forth in Sections 2.5 shall remain in effect

as long as Developer, or any approved successor or assignee to this Agreement, leases, occupies,
or uses the Property, or any portion thereof.

(B) The covenants pertaining to use of the Property which are set forth in Section
4.1 shall remain in effect until the earlier of (i) the date that Developer or an approved successor
or assignee to this Agreement ceased to lease the Tenant Premises, or (ii) the expiration of the
term of the Redevelopment Plan.

(C) The covenants against discrimination, as set forth in Section 4.3 shall remain
in effect as long as Developer, or any approved successor or assignee to this Agreement, leases,
occupies or uses the Property, or any portion thereof.

(D) The indemnity obligations, as set forth in the first paragraph of Section 2.8
hereof, shall remain in effect until the expiration of applicable statutes of limitations.

(E) The obligations to comply with law, as set forth in Section 2.10 hereof, shall
remain in effect until the earlier of (i) Developer or an approved successor or assignee to this
Agreement no longer leasing the Premises, or (ii) for the term of the Redevelopment Plan.

Article V. DEFAULTS AND REMEDIES

Section 5.1 Default Defined and Cure. A failure by either party to perform any
action or covenant required by this Agreement or the Repayment Note, within the time periods
provided herein following notice and failure to cure as described hereafter, constitutes a
“Default” under this Agreement. A party claiming a Default shall give written notice of Default
to the other party specifying the Default complained of. Except as otherwise expressly provided:
in this Agreement, the claimant shall not institute any proceeding against any other party, and the
other party shall not be in Default if such party cures such default within ten (10) days if the
~ claimed Default is a failure to pay amounts due pursuant to the Repayment Note, or thirty (30)
days from receipt of such notice for all other claimed Defaults hereunder, unless a longer cure
period is provided in this Agreement, the Note, or other applicable document. However, in the
event that such Default is other than a failure to pay money and is of such a nature that it cannot
reasonably be cured within thirty (30) days from receipt of such notice, the claimant shall not
institute any proceeding against the other party, and the other party shall not be in Default if such
party immediately upon receipt of such notice, with due diligence, commences to cure, correct or
remedy such failure or delay and completes such cure, correction or remedy with diligence as
soon as reasonably possible thereafter. In the event that the Developer is in default on any loan
or deed of trust senior to the Agency Loan, the Developer shall immediately deliver to the
Agency a copy of such notice of default. Even if the holder of such loan or deed of trust has not
exercised its rights or remedies with respect to such default, the Agency shall have the right (but
not be obligated to) cure such default. In such event, the Agency shall be entitled to
reimbursement from the Developer of all costs and expenses actually incurred by the Agency in
curing such default, plus interest at the rate of seven percent (7%) per annum. The Agency shall
be entitled to add such amount to the amounts owing pursuant to the Repayment Note, and
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secured by the Deed of Trust.

Section 5.2  Institution of Legal Actions. In addition to any other rights or remedies
and subject to the restrictions otherwise set forth in this Agreement, either party may institute an
action at law or equity to seek specific performance of the terms of this Agreement, or to cure,
correct or remedy any Default, to recover damages for any Default, or to obtain any other
remedy consistent with the purpose of this Agreement. Such legal actions must be instituted in
the Superior Court of the County of Los Angeles, State of California, or in the United States
District Court for the Central District of California.

Section 5.3 Termination Prior to Closing. In the event the Closing fails to occur by
the date specified in the Schedule of Performance as a result of Developer’s failure to satisfy, or
obtain waivers of, the Conditions Precedent, then the Agency may terminate this Agreement by
providing written notice to the Developer. In such case, this Agreement shall terminate and
neither Agency nor Developer shall have any further recourse against each other.

Section 5.4  Rights and Remedies Are Cumulative. Except as otherwise expressly
stated in this Agreement, the rights and remedies of the parties are cumulative, and the exercise
by either party of one or more of such rights or remedies shall not preclude the exercise by it, at

the same or different times, of any other rights or remedies for the same default or any other
default by the other party.

Section 5.5  Inaction Not a Waiver of Default. Any failures or delays by either party
in asserting any of its rights and remedies as to any Default shall not operate as a waiver of any
Default or of any such rights or remedies, or deprive either such party of its right to institute and

maintain any actions or proceedings which it may deem necessary to protect, assert or enforce
any such rights or remedies.

Section 5.6  Applicable Law. The laws of the State of California shall govern the
interpretation and enforcement of this Agreement.

Section 5.7 Non-Liability of Officials and Employees of the Agency. No member,
official or employee of the Agency or the City shall be personally liable to the Developer, or any
successor in interest, in the event of any Default or breach by the Agency or for any amount

which may become due to the Developer or its successors, or on any obligations under the terms
of this Agreement.

Section 5.8  Attorneys’ Fees. In any action between the parties to interpret, enforce,
reform, modify, rescind, or otherwise in connection with any of the terms or provisions of this
Agreement, the prevailing party in the action shall be entitled, in addition to damages, injunctive
relief, or any other relief to which it might be entitled, reasonable costs and expenses including,
without limitation, litigation costs and reasonable attorneys’ fees.

Section 5.9  Acceptance of Service of Process. In the event that any legal action is
commenced by the Developer against the Agency, service of process on the Agency shall be
made by personal service upon the Agency’s Secretary or Executive Director or in such other
manner as may be provided by law. In the event that any legal action is commenced by the
Agency against the Developer, service of process on the Developer shall be made in such manner
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as may be provided by law.
Article VI. GENERAL PROVISIONS

Section 6.1 Notices, Demands and Communications Between the Parties. Any
approval, disapproval, demand, document or other notice (“Notice”) which either party may
desire to give to the other party under this Agreement must be in writing and may be given by
any commercially acceptable means to the party to whom the Notice is directed at the address of
the party as set forth below, or at any other address as that party may later designate by Notice.

To Agency: Redevelopment Agency of the City of Burbank
' 275 East Olive Avenue
Box 6459
Burbank, California 91510
Attention: Executive Director

To Developer: Flappers Comedy, LLC
3406 West Burbank Boulevard
Burbank, CA 91505
Attn: Barbara Holliday

Any written notice, demand or communication shall be deemed received immediately if
delivered by hand and shall be deemed received on the third day from the date it is postmarked if
delivered by registered or certified mail.

Section 6.2 Enforced Delay; Extension of Times of Performance. In addition to
specific provisions of this Agreement, performance by either party hereunder shall not be
deemed to be in Default, and all performance and other dates specified in this Agreement shall
be extended, where delays or Defaults are due to events beyond the reasonable control of the
parties, which may include without limitation the following: war; insurrection; strikes; lockouts;
riots; floods; earthquakes; fires; casualties; acts of God; acts of the public enemy; epidemics;
quarantine restrictions; freight embargoes; lack of transportation; governmental restrictions or
priority; litigation (other than eminent domain actions); unusually severe weather; inability to
secure necessary labor, materials or tools; delays of any contractor, subcontractor or supplier;
acts or omissions of the other party; acts or failures to act of the City or any other public or
governmental agency or entity (other than the acts or failures to act of the Agency which shall
not excuse performance by the Agency); or any other causes beyond the control or without the
fault of the party claiming an extension of time to perform. Notwithstanding anything to the
contrary in this Agreement, an extension of time for any such cause shall be for the period of the
enforced delay and shall commence to run from the time of the commencement of the cause, if
notice by the party claiming such extension is sent to the other party within thirty (30) days of
the commencement of the cause. Times of performance under this Agreement may also be
extended in writing by the mutual agreement of Agency and Developer. Notwithstanding any
provision of this Agreement to the contrary, the lack of funding to complete the Improvements
shall not constitute grounds of enforced delay pursuant to this Section 6.2. Notwithstanding any
provision of this Agreement or the Repayment Note to the contrary, a default of the Lease by the
Owner, or a failure of the Developer to meet the “Open Business Obligation” (as defined in
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Section 3 of the Repayment Note) that is caused by an act or omission of the Owner, shall not
constitute grounds of enforced delay of Developer’s obligation to make partial or complete
Annual Loan Payments in accordance with the Repayment Note.

Section 6.3  Transfers of Interest in Property or Agreement.

(A) Prohibition. The qualifications and identity of the Developer are of
particular concern to the Agency. It is because of those qualifications and identity that the
Agency has entered into this Agreement with the Developer. Accordingly, for the period
commencing upon the date of this Agreement and until the Repayment Note has been paid in full
(or forgiven as permitted therein), (a) no voluntary or involuntary successor in interest of the
Developer shall acquire any rights or powers under this Agreement, (b) nor shall the Developer
make any transfer, conveyance, assignment, sublease, or license of the whole or any part of the
Tenant Premises or the Improvements thereon, except as expressly set forth herein.

(B) Permitted Transfers Prior to Release of Construction Covenants.
Notwithstanding any other provision of this Agreement to the contrary, Agency approval of a
Transfer shall not be required in connection with any of the following:

(i)  Any Transfer to an entity or entities in which Developer retains 51%
ownership and management and control of the transferee entity or entities.

(ii)  The conveyance or dedication of any portion of the Property to the

City or other appropriate governmental agency, or the granting of easements or permits to
facilitate construction of the Improvements.

(iii)  Any requested assignment for financing purposes

In the event of a Transfer by Developer under subparagraph (A) above not
requiring the Agency’s prior approval, Developer nevertheless agrees that at least thirty (30)
days prior to such Transfer it shall give written notice to Agency of such assignment and
satisfactory evidence that the assignee has assumed in writing through an assignment and
assumption agreement all of the obligations of this Agreement. Such assignment shall not,
however, release the assigning Developer from any obligations to the Agency hereunder.

(C) Agency Consideration of Requested Transfer. The Agency agrees that it
will not unreasonably withhold, delay or condition approval of a request for approval of a
Transfer made pursuant to this Section 6.3, provided the Developer delivers written notice to the
Agency requesting such approval. Such notice shall be accompanied by evidence regarding the
proposed transferee’s development and/or operational qualifications and experience, and its
financial commitments and resources, in sufficient detail to enable the Agency to evaluate the
proposed assignee or purchaser pursuant to the criteria set forth in this Section.6.3 and as
reasonably determined by the Agency. The Agency may, in considering any such request, take
into consideration such factors as (i) the quality of any new and/or replacement tenant (ii) the
current financial condition of the transferee, and similar factors. The Agency agrees not to
unreasonably withhold, delay or condition its approval of any such requested Transfer, taking
into consideration the foregoing factors. Notwithstanding the foregoing, the Note is not
assignable by Developer except in compliance with the terms of the Note and not unless Agency,
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in its sole and absolute discretion, determines that any such proposed assignee can provide
adequate security to secure the Note, it being agreed and understood that the Agency is

permitting the Developer to be a self-guarantor for the Note based upon Developer’s financial
condition.

An assignment and assumption agreement in form reasonably satisfactory to the
Agency’s legal counsel shall also be required for all proposed Transfers. Within thirty (30) days
after the receipt of the Developer’s written notice requesting Agency approval of a Transfer
pursuant to this Section 6.3, the Agency shall either approve or disapprove such proposed
assignment or shall respond in writing by stating what further information, if any, the Agency
reasonably requires in order to determine the request complete and determine whether or not to
grant the requested approval. Upon receipt of such a response, the Developer shall promptly
furnish to the Agency such further information as may be reasonably requested.

(D) Successors and Assigns. All of the terms, covenants and conditions of this
Agreement shall be binding upon the Developer and its permitted successors and assigns.
Whenever the term “Developer” is used in this Agreement, such term shall include any other
permitted successors and assigns as herein provided.

(E) Assignment by Agency. The Agency may assign or transfer any of its rights
or obligations under this Agreement to the City at any time without the consent of the Developer.

(F) Relationship Between Agency and Developer. It is hereby acknowledged
that the relationship between the Agency and the Developer is not that of a partnership or joint
venture and that the Agency and the Developer shall not be deemed or construed for any purpose
to be the agent of the other. Accordingly, except as expressly provided herein or in the
Attachments hereto, the Agency shall have no rights, powers, duties or obligations with respect
to the development, operation, maintenance or management of the Improvements. The
Developer agrees to indemnify, hold harmless and defend the Agency from any claim made
against the Agency arising from a claimed relationship of partnership or joint venture between
the Agency and the Developer with respect to the development, operation, maintenance or
management of the Property or the Improvements.

Section 6.4 Agency Approvals and Actions. The Agency shall maintain authority of
this Agreement and the authority to implement this Agreement through the Agency Executive
Director (or his duly authorized representative). The Agency Executive Director shall have the
authority to make approvals, issue interpretations, waive provisions, and/or enter into certain
amendments of this Agreement on behalf of the Agency so long as such actions do not materially
or substantially change the uses or development permitted on the Property, or add to the costs
incurred or to be incurred by the Agency as specified herein, and such approvals, interpretations,
waivers and/or amendments may include extensions of time to perform as specified in the
Schedule of Performance. All other material and/or substantive interpretations, waivers, or
amendments shall require the consideration, action and written consent of the Agency Board.

Section 6.5 Counterparts. This Agreement may be signed in multiple counterparts
which, when signed by all parties, shall constitute a binding agreement. This Agreement is
executed in two (2) originals, each of which is deemed to be an original.
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Section 6.6 Integration. This Agreement contains the entire understanding between
the parties relating to the transaction contemplated by this Agreement, notwithstanding any
previous negotiations or agreements between the parties or their predecessors in interest with
respect to all or any part of the subject matter hereof. All prior or contemporaneous agreements,
understandings, representations and statements, oral or written, are merged in this Agreement
and shall be of no further force or effect. Each party is entering this Agreement based solely
upon the representations set forth herein and upon each party’s own independent investigation of
any and all facts such party deems material. This Agreement includes Attachment Nos. 1
through 8, which are incorporated herein.

Section 6.7  Titles and Captions. Titles and captions are for convenience of reference
only and do not define, describe or limit the scope or the intent of this Agreement or of any of its

terms. Reference to section numbers are to sections in this Agreement, unless expressly stated
otherwise.

Section 6.8  Interpretation. As used in this Agreement, masculine, feminine or neuter
gender and the singular or plural number shall each be deemed to include the others where and
when the context so dictates. The word “including” shall be construed as if followed by the

words “without limitation.” This Agreement shall be interpreted as though prepared jointly by
both parties.

Section 6.9 No Waiver. A waiver by either party of a breach of any of the covenants,
conditions or agreements under this Agreement to be performed by the other party shall not be

construed as a waiver of any succeeding breach of the same or other covenants, agreements,
restrictions or conditions of this Agreement.

Section 6.10 Modifications. Any alteration, change or modification of or to this

Agreement, in order to become effective, shall be made in writing and in each instance signed on
behalf of each party.

Section 6.11 Severability. If any term, provision, condition or covenant of this
Agreement or its application to any party or circumstances shall be held, to any extent, invalid or
unenforceable, the remainder of this Agreement, or the application of the term, provision,
condition or covenant to persons or circumstances other than those as to whom or which it is
held invalid or unenforceable, shall not be affected, and shall be valid and enforceable to the
fullest extent permitted by law.

Section 6.12 Computation of Time. The time in which any act is to be done under this
Agreement is computed by excluding the first day (such as the day escrow opens), and including
the last day, unless the last day is a holiday or Saturday or Sunday, and then that day is also
excluded. The term “holiday” shall mean all holidays as specified in Section 6700 and 6701 of
the California Government Code. If any act is to be done by a particular time during a day, that
time shall be Pacific Time Zone time.

Section 6.13 Legal Advice, Each party represents and warrants to the other the
following: they have carefully read this Agreement, and in signing this Agreement, they do so
with full knowledge of any right which they may have; they have received independent legal
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advice from their respective legal counsel as to the matters set forth in this Agreement, or have
knowingly chosen not to consult legal counsel as to the matters set forth in this Agreement; and,
they have freely signed this Agreement without any reliance upon any agreement, promise,
statement or representation by or on behalf of the other party, or their respective agents,

employees, or attorneys, except as specifically set forth in this Agreement, and without duress or
coercion, whether economic or otherwise.

Section 6.14 Time of Essence. Time is expressly made of the essence with respect to

the performance by the Agency and the Developer of each and every obligation and condition of
this Agreement.

Section 6.15 Cooperation. Each party agrees to cooperate with the other in this
transaction and, in that regard, to sign any and all documents which may be reasonably
necessary, helpful, or appropriate to carry out the purposes and intent of this Agreement
including, but not limited to, releases or additional agreements.

Section 6.16 Conflicts of Interest. No member, official or employee of the Agency
shall have any personal interest, direct or indirect, in this Agreement, nor shall any such member,
official or employee participate in any decision relating to the Agreement which affects his

personal interests or the interests of any corporation, partnership or association in which he is
directly or indirectly interested.

[END OF TEXT. SIGNATURE PAGE TO FOLLOW.]
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IN WITNESS WHEREOF, the Agency and the Developer have executed this
Commercial Rehabilitation Agreement as of the date set forth above.

ATTEST:

MMM; Dty

AGENCY:

REDEVELOPMENT AGENCY OF THE CITY
OF BURBANIK, a public body, corporate and

politic /
Kﬂ ,,,
By: A

Miéﬁael S. Flad, Executive Difector

Margaritaktampos, Agency Secr‘étary

Approved as to Form and Legal Content

Dennis A. Barlow, City Attorney/Agency Counsel

~_J/ L1/

Joseph H. W‘%t. City Attorney
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DEVELOPER:

FLAPPERS COMEDY, LLC,

a California limited liability company

) \ \ /
By: *;m&*o\;\é\éq\ﬁ
Its: AT ' :
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ATTACHMENT NO. 1
LEGAL DESCRIPTION

That land situated in the County of Los Angeles, State of California, City of Burbank, described
as follows:

See Exhibit A, attached hereto.
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Exhibit “A”
LEGAL DESCRIPTION OF THE PROPERTY

The real property located in the State of California, County of Los Angeles, City of
Burbank, and described as follows:

102 East Magnolia Boulevard
Burbank, California 91502

Town of Burbank for Description See Assessor’s Maps Block 63
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ATTACHMENT NO. 2
CONCEPTUAL DRAWING

[to be attached]
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ATTACHMENT NO. 3
SCOPE OF WORK

[to be attached]
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TI BUDGET ESTIMATE DETAILS
Project Name Flappers Burbank

Jerry Tessler

Project
Address Magnolia and First Street
Date: January 29, 2010
Cost Per .
HARD COSTS Quantity Unit ‘Budget
GENERAL CONDITIONS/FEES
Construction Supervision $8,500
Security/Survelllance $750
Legal/Accounting $2,600
Plans and Permits $7.500
General Conditions $2,600
Clean-Up and Waste Disposal $400
Overhead/Profit $5,000
Ingurance $4,000
SUB-TOTALS $31,160
DEMOLITION
Demo & Disposal Interior Partitions & Openings $12,000
SUB-TOTALS $12,000
SITE WORK & EXTERIOR
Exterlor Paint $9,600
Marquee and Entry Signage $25,000
Cilean & Refinish Exterior Patio $1,700
SUB.TOTALS $34,600
STEEL & METAL.
Stage $1,400
SUB-TOTALS $1,400
CARPENTRY/DRYWALL/INSULATION
Interior partition walls $18,500
SUB-TOTALS $18,500
FIRE
PROTECTION
Flre Sprinkler Head Relocations 3 $360.00 $1,050
Fire Extinguishers & New Signage 5 §65.00 $326
SUB-TOTALS $1,376
PLUMBING
Relocate Certain Kitchen Equipment $2,500
Check, Clean and Repair As Needed All Existing Plumbing & Fixtures $3,500
SUB-TOTALS $6,000
HVAC
Re-routing Ducting $2,600
SUB-TOTALS $2,600



ELECTRICAL

Fixtures: Interior

$8,000
Stage Lighting $6,000
Wiring & Devicing $7,500
Phone-Data-IT low voltage wiring & devicing $1,500
SUB-TOTALS $20,500
DOORS AND WINDOWS
Interior Doors 8 $2686.00 $1,580
Exterior Doors Repair $1,250
hardware $1,200
SUB-TOTALS $4,040
FLOORING/TILE/CEILINGS
{ile & cove base $1,200
carpet $11,600
Curtains & Wall Finishings $24,000
Acoustinc Tlle Repairs $1.260
SUB-TOTALS $37,960
PAINTING
Interior painting 2000 $2.40 $3.500
SUB-TOTALS $3,500
CABINETRY/APPLIANCES
Move & Re-install Hostess
Counter $1,600
Finish Carpentry $7,800
Cabinetry $8,000
SUB-TOTALS $17,400
TOTAL

$190,816



ADDITIONAL TI ESTIMATE
(Sound and Lighting)

Comedy Club Quote
ftam Quantity Unit Cost Total
CTs 600 Amp 2 $723.00 $1.446.00
CTs 8200 1 $3.500.00 $3,500.00
ERK Amp Rack 1 $700.00 8700.00
JBL Conirol 1 (Delays) 8 $80.00 8640.00
Yamaha O1ve8 Consola 1 $2,200.00 $2,200.00
MoCubley ID 208 (Mains) 4 $750.00 $3,000.00
wire 1 $500.00 8500.00
connectors 60 $4.00 $240.00
Ashisy Spaaker Proosssor 1 $1,200.00 $1,200.00
microphanes 4 $100.00 $400.00
XLR cables 8 §16.00 $120.00
XLR connaotors 24 $3.00 §72,00
Labor 80 $40.00 $3.200.00
£0.00
$0.00
$0.00
Total $17,218.00
item Quantity Unit Cost Totsl
Lighting Console 1 1000 $1.000.00
Dimmer Pack 1 3500 $3,500.00
Lighting instruments §0.00
Par 84 i} W $1.800.00
Leko 4 280 $500.00
Light Piping 4 200 $500.00
Hardware 18 $15.00 $270.00
Labor/wiring pre instalied 32 $40.00 $§1.280.00
$0.00
$0.00
$0.00

Total $9,150.00



ATTACHMENT NO. 4

SCHEDULE OF PERFORMANCE

Submission of Commercial Rehabilitation On or before May 11, 2010.
Agreement. Developer shall submit to the

Agency two original Commercial Rehabilitation

Agreements duly executed by the Developer.

Agency Approval of Commercial Within 15 days after the Developer’s
Rehabilitation Agreement. Agency shall submission of an executed Commercial
approve or disapprove the Commercial Rehabilitation Agreement.

Rehabilitation Agreement.

Submission of Construction Drawings. Within 30 days after execution of the
Developer shall submit a complete set of Agreement.

Construction Drawings for the Improvements to

the Building/Engineering and Redevelopment

Divisions.
Building/Engineering and Redevelopment Within 15 days after a complete -
Review of Construction Drawings. The submittal.

Building/Engineering and Redevelopment
Divisions shall approve or disapprove the
Construction Drawings for the Improvements.

Revisions to Construction Drawings by the Within 5 business days after receipt.
Developer. Developer shall prepare revised

Construction Drawings for the Improvements as

necessary, and resubmit them to the

Building/Engineering and Redevelopment

Divisions for review.

Final Review of Construction Drawings. The Within 10 days after submittal.
Building/Engineering and Redevelopment

Divisions shall approve or disapprove the

revisions submitted by the Developer for the

Improvements and the Developer shall be ready

to obtain building permits, provided that the

revisions necessary to accommodate the

Department’s comments.
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Execution of Lease Agreement. Developer shall
execute a lease agreement with Burbank
Entertainment Village, LLC for a minimum of ten
years and for approximately 7,100 square feet of
space.

Conditions Precedent to Agency Loan.
Developer and Agency shall satisfy (or waive) all
of their respective Conditions Precedent to
Closing for the Agency Loan.

Completion of Improvements. Developer shall
complete Improvements to the building.

Opening for Business.
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Prior to disbursement of funds.

Prior to opening date.

Within 6 months after commencement
of improvements.

Within 6 months after commencement
of improvements.
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ATTACHMENT NO. 5

REPAYMENT NOTE

$190,000 (the “Note Amount™)
, 2010 (the “Note Date™) Burbank, California

FOR VALUE RECEIVED, FLAPPERS COMEDY, LLC, a California limited liability
company (the “Borrower”), promises to pay to the REDEVELOPMENT AGENCY OF THE
CITY OF BURBANK, a public body, corporate and politic (the “Agency”), or order, at the
Agency’s office at 275 East Olive Avenue, Burbank, California 91502, or such other place as
the Agency may designate in writing, the sum of One Hundred Ninety Thousand Dollars
($190,000) (the “Note Amount”) plus interest as set forth herein, in currency of the United States
of America, which at the time of payment is lawful for the payment of public and private debts.

1. Agreement. This Repayment Note (the “Repayment Note™) is given in accordance with
that certain Commercial Rehabilitation Agreement executed by the Agency and Borrower, dated
as of (the “Agreement”). This Repayment Note evidences the Borrower’s
obligation to repay the Agency Loan made by the Agency under the terms of the Agreement.
The rights and obligations of the Borrower and the Agency under this Repayment Note shall be
governed by the Agreement and by the additional terms set forth in this Repayment Note. In the
event of any inconsistencies between the terms of this Repayment Note and the terms of the

Agreement, and/or any other document related to the Note Amount, the terms of this Repayment
Note shall prevail.

2. Interest. The Note Amount shall bear interest at a rate of percent (__ %),
which represents the Prime Rate of interest (as published in the Wall Street Journal) as of the
date the Note Date plus two percentage points (2%) (the "Interest Rate"), amortized over the ten-
year period of this Repayment Note.

3. Repayment of Note Amount. Subject to the provisions set forth herein, commencing
on the first anniversary of the Note Date and on each of the nine anniversary dates thereafter
until the Note Amount (or the portion thereof actually outstanding) is paid, Borrower shall make
annual installment payments of principal and interest to Agency (“Annual Payments™). The
amount of annual payments shall be the amortized amount of principal and interest necessary to
repay this Repayment Note within the Term, calculated by deducting from the principal amount
of this Repayment Note any Agency Loan proceeds not disbursed to Borrower under the terms of
the Agreement. Notwithstanding the foregoing, each of the Annual Payments due from
Borrower hereunder shall be fully and irrevocably forgiven and excused (or Borrower shall be
deemed to have been given a full credit against such payment(s)) unless, on the applicable
payment date(s), Borrower has failed to satisfy the “Revenue Threshold” (as defined below).

Revenue Threshold. The “Revenue Threshold” shall mean “gross sales from the
premises” (as that term is defined in Exhibit A to this Note) in the amounts and
for the years indicated below:
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Year 1: $1.6 million

Year 2: $1.75 million
Year 3: $1.90 million
Years 4 through 10: $1.95 million

Borrower shall make the Annual Payments for each year that the Revenue Threshold is not met.
Notwithstanding anything to the contrary in this Repayment Note or the Agreement, the
Borrower’s combined payments actually made (and not forgiven) under this Repayment
Note shall not exceed the original Note Amount of this Repayment Note plus all interest
accrued pursuant to Section 2 of this Repayment Note.

4, Term of Note. Subject to the provisions hereof, the term of this Repayment Note shall
be ten years from the Note Date. There shall be no prepayment penalty on this Repayment Note.

5. Repayment of Deductibles. Any insurance deductibles paid by Agency, at its election,

pursuant to Section 2.7 of the Agreement shall be added to the Note Amount, and be payable as
set forth herein.

6. Security. This Repayment Note is secured by a Deed of Trust, with Assignment of
Leases and Rents, Security Agreement and Fixture Filing (the “Deed of Trust”) dated as of the
same date as this Repayment Note.

7. Waivers

a, Borrower expressly agrees that this Repayment Note or any payment hereunder
may be extended from time to time at the Agency’s sole discretion and that the Agency may
accept security in consideration for any such extension or release any security for this
Repayment Note at its sole discretion all without in any way affecting the liability of Borrower.

b. No extension of time for payment of this Repayment Note made by agreement by
the Agency with any person now or hereafter liable for the payment of this Repayment Note
shall operate to release, discharge, modify, change or affect the original liability of Borrower
under this Repayment Note, either in whole or in part.

3 The obligations of Borrower under this Repayment Note shall be absolute and
Borrower waives any and all rights to offset, deduct or withhold any payments or charges due
under this Repayment Note for any reasons whatsoever.

d. Borrower waives presentment, demand, notice of protest and nonpayment, notice
of default or delinquency, notice of acceleration, notice of costs, expenses or leases or interest
thereon, notice of dishonor, diligence in collection or in proceeding against any of the rights of
interests in or to properties securing of this Repayment Note, and the benefit of any exemption
under any homestead exemption laws, if applicable.

e No previous waiver and no failure or delay by Agency in acting with respect to
the terms of this Repayment Note or the Deed of Trust shall constitute a waiver of any breach,

K:\projects\Flappers\Flappers v3 (2) Page 2



default, or failure or condition under this Repayment Note, the Deed of Trust or the obligations
secured thereby. A waiver of any term of this Repayment Note, the Deed of Trust or of any of

the obligations secured thereby must be made in writing and shall be limited to the express
written terms of such waiver.

8. Attorneys’ Fees and Costs. Borrower agrees that if any amounts due under this
Repayment Note are not paid when due, to pay in addition, all costs and expenses of collection
and reasonable attorneys’ fees paid or incurred in connection with the collection or enforcement
of this Repayment Note, whether or not suit is filed.

9, Joint and Several Obligation. This Repayment Note is the joint and several obligation

of all makers, sureties, guarantors and endorsers, and shall be binding upon them and their heirs,
successors and assigns.

10. Amendments and Modifications. This Repayment Note may not be changed orally, but
only by an amendment in writing signed by Borrower and by the Agency.

11.  Agency May Assign. Agency may, at its option, assign its right to receive payment
under this Repayment Note without necessity of obtaining the consent of the Borrower.

12.  Borrower Assignment Prohibited. This Repayment Note is not assignable by Borrower
unless the Agency determines in its reasonable discretion that such successor tenant/occupant is
an equal or better quality tenant than Flappers Comedy Club. As set forth in Section 6.3 of the
Agreement, Borrower shall not assign this Repayment Note unless the Agency determines, in its
sole and absolute discretion, that the proposed assignee can provide adequate security to secure
this Note, it being agreed and understood that the Agency is permitting the Borrower to be a self-
guarantor for this Repayment Note based upon Borrower’s financial condition.

13. Terms. Any terms not separately defined herein shall have the same meanings as set
forth in the Agreement.

14.  Acceleration and Other Remedies. Upon: (a) the occurrence of an event of Default as
defined in the Agreement, (b) failure to make an Annual Payment within thirty (30) days of the
Agency notifying Borrower in writing of said Annual Payment being due, or (c¢) except as
otherwise permitted in the Agreement or this Repayment Note, Borrower assigning or attempting
to assign its interests, rights and obligations under the Agreement or this Repayment Note,
Agency may, at Agency’s option, declare the outstanding principal amount of this Repayment
Note, if any, as may be adjusted pursuant to Section 3 hereof, to be due and payable

immediately, and upon such declaration, such principal and interest shall immediately become
and be due and payable without demand or notice. All costs of collection, including, but not
limited to, reasonable attorneys’ fees and all expenses incurred by the Agency in connection with
the payment of any and all amounts owing under this Repayment Note may be added to the
principal hereunder and shall accrue interest as provided herein. Any delay or omission on the
part of the Agency in exercising any right hereunder or under the Agreement shall not operate as
a waiver of such right, or of any other right. No single or partial exercise of any right or remedy
hereunder or under the Agreement or any other document or agreement shall preclude other or
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further exercises thereof, or the exercise of any other right or remedy. The acceptance of
payment of any sum payable hereunder, or part thereof, after the due date of such payment shall
not be a waiver of Agency’s right to either require prompt payment when due of all other sums

payable hereunder or to declare an Event of Default for failure to make prompt or complete
payment.

15.  Successors and Assigns. Whenever “Agency” is referred to in this Repayment Note,
such reference shall be deemed to include the Redevelopment Agency of the City of Burbank
and its successors and assigns, including, without limitation, any subsequent assignee or holder
of this Repayment Note. All covenants, provisions and agreements by or on behalf of Borrower,
and on behalf of any makers, endorsers, guarantors and sureties hereof which are contained
herein shall inure to the benefit of the Agency and Agency’s successors and assigns.

16.  Usury. It isthe intention of Borrower and Agency to conform strictly to the Interest
Law, as defined below, applicable to this loan transaction. Accordingly, it is agreed that
notwithstanding any provision to the contrary in this Repayment Note, or in any of the
documents securing payment hereof or otherwise relating hereto, the aggregate of all interest and
any other charges or consideration constituting interest under the applicable Interest Law that is
taken, reserved, contracted for, charged or received under this Repayment Note, or under any of
the other aforesaid agreements or otherwise in connection with this loan transaction, shall under
no circumstances exceed the maximum amount of interest allowed by the Interest Law
applicable to this loan transaction. If any excess of interest in such respect is provided for in this

Repayment Note, or in any of the documents securing payment hereof or otherwise relating
hereto, then, in such event:

a. the provisions of this paragraph shall govern and control;

b. neither Borrower nor Borrower’s heirs, legal representatives, successors or
assigns shall be obligated to pay the amount of such interest to the extent that it is in excess of
the maximum amount of interest allowed by the Interest Law applicable to this loan transaction;

c. . any excess shall be deemed canceled automatically and, if theretofore paid, shall
be credited on this Repayment Note by Agency or, if this Repayment Note shall have been paid
in full, refunded to Borrower; and

d. the effective rate of interest shall be automatically subject to reduction to the
Maximum Legal Rate of Interest (as defined below), allowed under such Interest Law, as now or
hereafter construed by courts of appropriate jurisdiction. To the extent permitted by the Interest
Law applicable to this loan transaction, all sums paid or agreed to be paid to Agency for the use,
forbearance or detention of the indebtedness evidenced hereby shall be amortized, prorated,
allocated and spread throughout the full term of this Repayment Note. For purposes of this
Repayment Note, “Interest Law” shall mean any present or future law of the State of California,
the United States of America, or any other jurisdiction which has application to the interest and
other charges under this Repayment Note. The “Maximum Legal Rate of Interest” shall mean
the maximum rate of interest that Agency may from time to time charge Borrower, and under
which Borrower would have no claim or defense of usury under the Interest Law.

K:\projects\Flappers\Flappers v3 (2) Page 4



17.  Miscellaneous. Time is of the essence hereof. This Repayment Note shall be governed
by and construed under the laws of the State of California. Developer irrevocably and
unconditionally submits to the jurisdiction of the Superior Court of the State of California for the
County of Los Angeles or the United States District Court of the Central District of California, as
Agency hereof may deem appropriate, in connection with any legal action or proceeding arising
out of or relating to this Repayment Note. Borrower also waives any objection regarding
personal or in rem jurisdiction or venue.

"BORROWER"
FLAPPERS COMEDY, LLC

A California limited liability company

By:
Its:
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EXHIBIT A

DEFINITION OF
“GROSS SALES FROM THE PREMISES”

The expression “Gross Sales from the Premises” used in this Note shall mean the sum of
(i) the total (exclusive of all sales taxes or other taxes in the nature thereof) of all selling prices or
charges (exclusive of interest or other carrying charges upon time or credit card sales) for all
event tickets, food, drinks, and any other merchandise sold at, in, on or from the Premises,
whether for cash or on credit, by or for Borrower, reduced by any discounts or adjustments
allowed to purchasers on such sales and by the price of returned tickets or merchandise, and (ii)
the gross sales of any concessionaire, licensee or subtenant of Borrower occupying any portion
or portions of the Premises (determined in accordance with the provisions of the preceding
clause (i)); provided, however, in the case of coin-in-slot machines (including public telephones
and vending machines) which Borrower may either maintain or license to be maintained on the
Premises, such expression shall not mean the amounts collected in such machines, but only the
license fees or other comparable fees which accrue to Borrower therefrom. The Gross Sales
from the Premises shall not include: (A) the exchange of merchandise between stores of
Borrower where such exchanges are made solely for the convenient operation of Borrower’s
business and not for the purpose of consummating a sale which has theretofore been made at, in,
on or from the Premises and/or for the purpose of depriving Landlord of the benefit of a sale
which otherwise would have been made at, in, on or from the Premises; or (B) returns to shippers
or manufacturers; or (C) mail order (whether telephonic, electronic or otherwise) sales shipped
from the Premises for merchandise orders placed through other retail or wholesale facilities,
offices, or e-mail, facsimile transmission, internet or other similar telephonic or electronic
addresses; or (D) sales of fixtures and equipment after use thereof in the conduct of Borrower’s
business in the Premises; or (E) all rent actually collected by Borrower from any concession-aire,
licensee or subtenant of Borrower occupying any portion or portions of the Premises; or (F)
donations to charitable organizations; or (G) sales at a discount to employees of Borrower
provided such sales do not exceed two (2%) percent of Gross Sales from the Premises, or (H)
receipts from the sale of waste or scrap materials resulting from Tenant’s operations on
Premises, or (I) the costs or value of meals or discounts given to employees, for which no
payment is received, payroll deduction made and no other consideration is received by Tenant;
or (J) the cost or value of food and beverages used for entertainment and promotion purposes; or

(K) the amount of gratuities given by patrons to employees of Tenant; or (L) parking fees
gratuities collected at the Premises.
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ATTACHMENT NO. 6

DEED OF TRUST WITH ASSIGNMENT OF RENTS
(SHORT FORM)

This DEED OF TRUST WITH ASSIGNMENT OF RENTS (this “Deed of Trust”), is
made as of , 2010, by BARBARA HOLLIDAY, a single woman (“Trustor”),
whose address is, Burbank, California 91504, to
(and in such capacity herein called the “Trustee™), for the benefit of the REDEVELOPMENT
AGENCY OF THE CITY OF BURBANK, a public body, corporate and politic (and in such

capacity herein called the “Beneficiary”), having an office located at 275 East Olive Avenue,
Burbank, California 91510-6459.

WITNESSETH: that Trustor grants to Trustee in Trust, with Power of Sale, that property in
the County of Los Angeles, State of California, described as:

See attached Exhibit A, incorporated herein

Together with the rents, issues and profits thereof, subject, however, to the right, power and

authority hereinafter given to and conferred upon Beneficiary to collect and apply such rents, issues
and profits,

For the purpose of securing (1) payment of indebtedness in the principal amount of One
Hundred Ninety Thousand Dollars ($190,000.00), according to the terms of a repayment note dated
, payable to the order of Beneficiary, and extensions or renewals thereof, and (2)
the performance of a Commercial Rehabilitation Agreement, dated , and made by
Trustor in her capacity as the owner of Flappers Comedy, LLC.

To protect the security of this Deed of Trust, and with respect to the property above
described, Trustor expressly makes each and all of the agreements, and adopts and agrees to perform
and be bound by each and all of the terms and pI‘OVlSiOI’lS set forth in subdivision A, and it is mutually
agreed that each and all of the terms and provxslons set forth in subdivision B of the fictitious deed of
trust recorded in Orange County August 17, 1964, in all other counties August 18, 1964, in the book
and at the page of Official Records in the office of the county recorder of the county where said
property is located, noted below opposite the name of such county, namely:

COUNTY BOOK PAGE COUNTY BOOK PAGE
Alameda 1288 556 Placer 1028 379
Alpine 3 130-31 Plumas 166 1307
Amador 133 438 Riverside 3778 347
Butte 1330 513 Sacramento 5039 124
Calaveras 185 338 San Benito 300 405
Colusa 323 391 San Bernardino 6213 768
Contra Costa 4684 1 San Francisco A-804 596
Del Norte 101 549 San Joaquin 2855 283

El Dorado 704 635 San Luis Obispo 1311 137
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Fresno
Glenn
Humboldt
Imperial
Inyo
Kern

Kings

Lake
Lassen

Los Angeles
Madera
Marin
Mariposa
Mendocino
Merced
Modoc
Mono
Monterey
Napa
Nevada
Orange

shall inure to and bind the parties hereto, with respect to the property above described. Said

5052
469
801
1189
165
3756

858
437
192
T-3878
911
1849
90
667
1660
191
69
357
704
363
7182

623
76
83
701
672
690

713
110
367
874
136

122

453
99
753
93
302
239
742
94
18

San Mateo
Santa Barbara
Santa Clara
Santa Cruz
Shasta

San Diego SERIES 5 Book 1964,

Page 149774
Sierra
Siskiyou
Solano
Sonoma
Stanislaus
Sutter
Tehama
Trinity
Tulare
Tuolumne
Ventura
Yolo 7
Yuba

4778
2065
6626
1638
800

38
506
1287
2067
1970
655
457
108
2530
177
2607
69
398

175
881
664
607
633

187
762
621
427
56

585
183
395
108
160
237
16

693

agreements, terms and provisions contained in said subdivision A and B, (identical in all counties),
are by the within reference thereto, incorporated herein and made a part of this Deed of Trust for all

purposes as fully as if set forth at length herein, and Beneficiary may charge for a statement

regarding the obligation secured hereby, provided the charge therefor does not exceed the maximum

allowed by law.

The undersigned Trustor, requests that a copy of any notice of default and any notice of sale
hereunder be mailed to him at his address hereinbefore set forth.
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BARBARA HOLLIDAY

By:

Barbara Holliday
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EXHIBIT “A”
LEGAL DESCRIPTION

That real property located in the State of California, County of Los Angeles, City
of Burbank, and described as follows:

1425 North Naomi Street
Burbank, California 91505

LOT 44 OF TRACT NO. 12653, AS PER MAP RECORDED IN BOOK 239,

PAGES 36-37 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF
SAID COUNTY.
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ACKNOWLEDGMENT

State of California | -

County of }

On , before me, , Notary
Public, personally appeared , who proved to

me on the basis of satisfactory evidence to be the person whose name(s) is/are subscribed to the
within instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature of Notary

OPTIONAL INFORMATION
Description of Attached Document

Title or Type of Document:

Date: Number of Pages:

Signer(s) Other than Named Above:

Capacity(ies) Claimed by Signer
Signer’s Name:

Individual

Corporate Officer—Title:

Partner o Limited o General
Attorney in Fact o Trustee

Guardian or Conservator
Other:
Signer is Representing:

o 0 0 0 0 O
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ATTACHMENT NO. 7

GUARANTY

THIS GUARANTY is made as of the day of 2010, by BARBARA
HOLLIDAY (hereinafter referred to as the “Guarantor”) for a limited time as set forth below, in
favor of the REDEVELOPMENT AGENCY OF THE CITY OF BURBANK, a public body,
corporate and politic (the “Agency™).

A. The Agency entered into a certain “Commercial Rehabilitation Agreement” with
FLAPPERS COMEDY, LLC dated day of 2010, pursuant to which the
Agency provided a loan to Flappers Comedy, LLC (the “Agency Loan”) in the amount of One
Hundred and Ninety Thousand Dollars ($190,000.00) (the “Loan Amount™) to assist in the
redevelopment, rehabilitation, and improvement of the building located at 102 East Magnolia
Boulevard in Burbank, California.

B. The Repayment Note, a copy is attached as Schedule “A” hereto, is security for
the repayment of the Agency Loan (the Repayment Note is referred to as the “Note”).

C. As additional security for the repayment of the Agency Loan, Barbara Holliday
will guarantee the repayment of the Loan Amount plus interests calculated and accrued in
accordance with the terms of the Note and in accordance with this Guaranty.

NOW THEREFORE, in consideration of the foregoing recitals, and to induce the
Agency to approve the Agency Loan, the Guarantor hereby agrees as follows:

1. Guaranty

1.1 Guarantor unconditionally and irrevocably guarantees as the primary obligor the due and
punctual payment of the principal of, and the interest, if any, on the Repayment Note, as
set forth in the Note incorporated herein by this reference.

12 The liability of the Guarantor is limited to the payment of One Hundred and Ninety
Thousand Dollars ($190,000.00) plus interests, if any, calculated and accrued in
accordance with Section 3 of the Repayment Note (the “Guaranteed Amount”).

1.3 In no other case during the term of the Note or the term of the Agreement will the
Guarantor be liable, regardless of provisions in the Note or the Agreement that impose or
purport to impose liabilities on the Guarantor contractually or by the operation of law.

14  Upon payment of the Guaranteed Amount, the Guarantor, shall be irrevocably and
unconditionally released and forever discharged of and from all actions, causes of action,
suits, debts, duties, accounts, bonds, covenants, contracts, claims and demands
whatsoever which the Agency has or hereafter can, shall, or may have for or by reason of
or in any way arising out of any cause, matter or thing existing up to the date of the
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payment of the Guaranteed Amount.

Waiver of Notice; No Release of Liability

Subject to Article 1 above, Guarantor hereby waives acceptance and notice of acceptance
of this Guaranty, notice of non-payment, non-performance or non-observance, notices of
the existence, creation or incurring of new or additional obligations, and all other notices
and all proofs or demands. Any consent of Agency or its successors or assigns to any
manner or thing relating to the Note and the Agreement, or the granting of any
indulgences or extensions of time to Flappers Comedy, LLC, may be done without any
notice to Guarantor and without releasing the obligations of Guarantor hereunder. Except

as specifically set forth in Article 1 above, the liability of Guarantor hereunder shall in no
way be affected by:

(a) the release or discharge of Flappers Comedy, LLC in any creditor’s,
receivership, bankruptcy or other proceedings;

(b) the impairment, limitation or modification of liability of Flappers Comedy,
LLC, or the estate of Flappers Comedy, LLC in bankruptcy, or of any remedy
for the enforcement of the liability of Flappers Comedy, LLC in the
repayment of the Loan Amount under the Notes resulting from the operation

of any present or future provision of the Federal Bankruptcy Code or other
statute or from the decision in any court;

(c) the rejection or disaffirmance of the Note in any such proceedings;
(d) the assignment or transfer of, or sublease under the lease between Flappers

Comedy, LLC as tenant and Burbank Entertainment Village, LLC as owner,
unless such assignment, transfer, or sublease is approved by the Agency;

(e) any disability or other defense of Flappers Comedy LLC;

® the cessation from any cause whatsoever of the liability of Flappers Comedy,
LLC; or

() the exercise by Agency of any rights or remedies reserved to Agency under
the Note, provided or permitted by law or by reason of any termination of the
Note.

Assignment of the Note

Any assignment of the Note by Agency shall not affect this Guaranty. If Agency
transfers its interest in the Note (other than as a collateral assignment for security until
the holder thereof exercises its rights thereunder), "Agency", as used in this Guaranty,
shall thereupon mean Agency's successors and assigns, including successors by
foreclosure or deed in lieu proceedings. Notwithstanding this Article 3, the provisions of
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5.1

Article 1 above shall apply to the determination of the liability of the Guarantor under
this Guaranty.

Joinder; Statute of Limitations

Guarantor hereby waives all rights to assert or plead at any time any statute of limitations
as relating to the Note, the obligations of Guarantor hereunder, and any and all surety
defences or other defences in the nature thereof.

Limitation and Claims; Subordination

Until the Guaranteed Amount is paid, Guarantor

(a) shall have no right of subrogation, contribution or reimbursement against
Flappers Comedy, LLC by reason of any payments or acts of performance by
Guarantor in compliance with the obligations of Guarantor hereunder;

(b) shall waive any right to enforce any remedy which Guarantor now or hereafter
shall have against Flappers Comedy, LLC by reason of any one or more
payments or acts of performance in compliance with the obligations of
Guarantor hereunder; and

(c) subordinates any liability or indebtedness of Flappers Comedy, LL.C now or

hereafter held by Guarantor to the obligations of Flappers Comedy, LLC to
Agency under the Notes.

Defences of Flappers Comedy, LL.C

Guarantor waives any defence by reason of any legal or other disability of Flappers
Comedy, LLC, and waives any other defence based on the termination of the liability of
Flappers Comedy LLC for any cause.

No Waiver by Agency

No delay on the part of Agency in exercising any right hereunder or under the Note shall
operate as a waiver of such right or of any other right of Agency under the Note or
hereunder, nor shall any delay, omission or waiver on any one or more occasions be
deemed a bar to or a waiver of the same or any other right on any other future occasion.

Whole Agreement

This instrument constitutes the entire agreement between Agency and Guarantor with
respect to the subject matter hereof, superseding all prior oral or written agreements or
understandings with respect thereto and may not be changed, modified, discharged or
terminated orally or in any manner other than by an agreement in writing signed by
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10.
10.1

10.2

10.3

11.

12.

13.

Guarantor and Agency.

_ Applicable Law; Jurisdiction and Venue

This Guaranty shall be governed by and construed in accordance with the laws of the
State of California. The parties agree that venue for any proceedings arising out of this
Guaranty shall be in Los Angeles County, California.

Financial Statements

Within ten (10) days after request in writing by Agency, Guarantor shall deliver to
Agency for its review audited financial statements for the most recent year for which
such statements are available. Guarantor shall certify such statements in writing as being
a true and correct representation of Guarantor’s current financial position. All statements
shall be in the form reasonably required by Agency. Agency shall return such statement
upon completion of its review.

To the extent authorized by California law, Agency agrees that financial information set
out in Section 10.1 above is to be considered confidential and proprietary to the
Guarantors and Agency shall hold the same in confidence, shall not use the said financial
information other than for the purposes of assessing the financial viability of the
Guarantor to honor their financial obligations under this Guaranty, and shall disclose
such financial information only to the officers or agents of the Agency with a specific
need to know. Agency will not disclose, publish or otherwise reveal any of the financial
information set out in Section 10.1 above to any other party whatsoever except with the
specific prior written authorization of the Guarantor,

Financial information referred to in Section 10.1 above that is furnished in tangible form
shall not be duplicated by Agency.

Attorneys' Fees
If Agency enforces Guarantor’s obligations hereunder by legal proceedings, Guarantor

shall pay to Agency all costs incurred, including without limitation reasonable attorneys’
fees and litigation expenses.

Bankruptcy Preferences
If Agency is required to turn over any amounts received under the Note or this Guaranty

to any bankruptcy court or state insolvency proceedings, as a “preference” or otherwise,
Guarantor shall promptly pay Agency such amount as a reinstated obligation hereunder.

Captions; Interpretation; Severability

The paragraph headings appearing herein are for purposes of identification and reference

K:\projects\Flappers\Flappers v3 (2) Page 4



14.

i

only and shall not be used in interpreting this Guaranty. Capitalized terms not otherwise
defined herein shall have the meanings ascribed thereto in the Note, or the Agreement. It
is agreed that if any provision of this Guaranty or the application of any provision to any
person or any circumstance shall be determined to be invalid or unenforceable to any
extent, such determination shall not affect any other provision of this Guaranty or the
application of such provision to the fullest extent permitted or to any other person or
circumstance, all of which other provisions shall remain in full force and effect to the
fullest extent permitted. It is the intention of the parties hereto that if any provision of
this Guaranty is capable to two constructions, one of which would render the provision
valid, the provision shall have the meaning which renders it valid.

Acknowledgment; Enforceability

GUARANTOR REPRESENTS AND WARRANTS TO AGENCY THAT
GUARANTORS HAS READ THE AGREEMENT AND THIS GUARANTY AND
UNDERSTANDS THE CONTENT HEREOF, AND THAT THIS GUARANTY IS
ENFORCEABLE AGAINST GUARANTOR IN ACCORDANCE WITH ITS TERMS.

Authority

The individuals signing below hereby represent and warrant that they are fully authorized
to do so, and have obtained all necessary approvals and authorizations therefor, with
knowledge that Agency is relying thereupon.

IN WITNESS WHEREOF, Guarantor has executed this Guaranty as of the day and year first
above written.
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REDEVELOPMENT AGENCY OF

THE CITY OF BURBANK
ACCEPTED AND AGREED
By:
Name:
Title:
ACKNOWLEDGEMENTS

[Attach appropriate acknowledgements]
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ATTACHMENT 8

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

This document is exempt from the payment of a recording
fee pursuant to Government Code Section 27383.

RELEASE OF CONSTRUCTION COVENANTS

THIS RELEASE OF CONSTRUCTION COVENANTS (the “Release”) is made as of
,20__, by the REDEVELOPMENT AGENCY OF THE CITY OF
BURBANIK, a public body, corporate and politic (the “Agency™), in favor of FLAPPERS
COMEDY, LLC, a California limited liability company (the “Developer”), as of the date set
forth below.

RECITALS
A, The Agency and the Developer have entered into that certain Commercial
Rehabilitation Agreement (the “Agreement”) dated , 2010 concerning the

redevelopment of certain real property situated in the City of Burbank, California as more fully
described in Exhibit “A” attached hereto and made a part hereof.

B. As referenced in Section 2.11 of the Agreement, the Agency is required to furnish
the Developer or its successors with a Release of Construction Covenants upon completion of
construction of the Improvements (as defined in the Agreement), which Release is required to be
in such form as to permit it to be recorded in the Recorder’s office of Los Angeles County. This
Release is conclusive determination of satisfactory completion of the construction of the
Improvements required by the Agreement.

C. The Agency has conclusively determined that such construction and development
has been satisfactorily completed.
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NOW, THEREFORE, the Agency hereby certifies as follows:

1. The Improvements to be constructed by the Developer have been fully and
satisfactorily completed in conformance with the Agreement. Any operating requirements and
all use, maintenance or nondiscrimination covenants contained in the Agreement and other
documents executed and recorded pursuant to the Agreement shall remain in effect and
enforceable according to their terms.

¢ Nothing contained in this instrument shall modify in any other way any other
provisions of the Agreement. :

IN WITNESS WHEREQOF, the Agency has executed this Release as of the date set
forth above.

REDEVELOPMENT AGENCY OF THE CITY
OF BURBANK, a public body, corporate and
politic

By:

Michael S. Flad, Executive Director

ATTEST:

Margarita Campos, CMC, Secretary

APPROVED AS TO FORM:
Dennis A. Barlow, Agency Counsel/City Attorney

By: Joseph H. McDougall, Sr. Asst. City Attorney

APPROVED BY DEVELOPER:
FLAPPERS COMEDY, LLC,

A California limited liability company

By:
Its:
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EXHIBIT “A”
LEGAL DESCRIPTION OF THE PROPERTY
[TO BE ATTACHED]
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Exhibit “A”
LEGAL DESCRIPTION OF THE PROPERTY

The real property located in the State of California, County of Los Angeles, City of
Burbank, and described as follows:

102 East Magnolia Boulevard
Burbank, California 91502

Town of Burbank for Description See Assessor’s Maps Block 63
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